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NOTICE OF SALE OF SECURITIES P f_SEC USE ONLYs _
03038888 PURSUANT TO REGULATION D, o ]
/ / SECTION 4(6), AND/OR DATE RECEIVED
_ UNIFORM LIMITED OFFERING EXEMPTION l |
Name of%gesrigi ’[(’e[:]c;:ﬁg(iglg;:;n, an;:im.cnl and ﬁamc has changed, and indicate change.) / /0 ?07{

Filing Under (Check box(es) that apply): ] Rule 504 [:] Rule 505 [X Rulc 506 [] Scction4(6) [] ULOE
Type of Filing:  [¥] New Filing 7] Amendment

A. BASIC IDENTIFICATION DATA A RECEN R G,
. . . \\)/
1. Enter the information requested about the issuer //\ _ \
Name of Tssuer ([:] check if this is an amendment and name has changed. and indicate change.y U(L/ﬂ 2,@ Q@b} K
Raser Technologies, Inc. &’ -
Address of Executive Offices {Number and Street, City, State, Zip Code) Tdcpho % Number (\ncludmgﬁ:ea Codc)
5152 N. Edgewood Drive, Provo, UT 84604 (801) %652 820055”
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telcphonc nhg/'lndudmg Area Code)
(if different from Executive Offices)
Same as above.

Bricl Description of Business
Development of electric motor.

Type of Business Organization ?R@CESSED

corporation [ limited partnership, alrcady formed [ other (please specify):
[J business trust [ Vlimited partnership, to be formed / arT q 0 2003
Month Year
Actual or Estimated Datc of Incorporation or Organization: O] 9] [9]9] [KlAcwal [ Estimated
Jurisdiction of [ncorporation aor Organization: (Enter two-letter U.S. Postal Scrvice abbreviation for State: HNANC\AL
CN for Canada; FN for other foreign jurisdiction) m

GENERAL INSTRUCTIONS

Federal:

Who Must Fife: Allissuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When To File: A notice musit be filed no later than 15 days after the {irst sale of securities in the offering. A notice is deemed filed with the U.S. Sccurities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registercd or certified mail (o that address.

Where To File: U.S. Sccurities and Exchange Commission, 450 Fifth Street. N.W., Washington, D.C. 20549,

Copies Required: Eive (5) copies of this notice must be filed with the SEC. one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplicd in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales ofsccurmes in those states that have adopted
ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are o be, or have been made. If a state requires the pavment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriale states in accordance with state law. The Appendix to the nolice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemptlon Conversely, failure ta file the
appropriate federal notice wilfl not result in a loss of an available state exemption unless such exemption is predictated on the
filing ot a federal notice.

Persons who respond to the cellection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number, | of 9




li A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the foliowing:

e Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power {o volc or disposc, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e Each exccutive officer and director of corporate issuers and of corporate gencral and managing partaers of partnership issuers: and

e  Each gencral and managing partner of partnership issuers.

Cheek Box(es) that Apply: [} Promoter K] Beneficial Owner KX Exccutive Officer KX Director [ General and/or
Managing Partner

Higginson, Kraig T.

Full Name (Last name first, if individual)

5152 North Edgewood Drive, Provo, UT 84604

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter ] Beneficial Owner Q Exccutive Officer XX Director [0 General and/or

Managing Partner
Bailey, R. Thomas
Full Name (Last name first, if individual)

5152 North Edgewood Drive, Provo, UT 84604

Businecss or Residence Address  (Number and Street, City, Stale, Zip Code)

Check Box(es) that Apply: [ Prometer  [T] Beneficial Owner KX Exccutive Officer XX Director [O General andfor

Managing Partner
Merton, James E.

Ful! Name (Last name first, if individual)
5152 N. Edgewood Drive, Provo, UT 84604

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner KX Exceutive Officer KX Director [] General and/or

. Managing Pariner
West, David W.
Full Name (Last name first, if individual)

5152 North Edgewood Drive, Provo, UT 84604

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [T] Promoter  [] Beneficial Owner 7] Executive Officer KX Director [J General and/or

Managing Partner
Wenninger, Fred

Full Name (Last name first, if individual)
5152 North Edgewood Drive, Provo, UT 84604

Business or Residence Address  (Number and Street, City. State, Zip Code)

Check Box(es) that Apply: D Promoter E Benclicial Owner D Executive Officer D Direclor D General and/or

. Managing Partner
Kerlin, Jack

Full Name (Last name first, if individual)
2482 North 80 East, Provo, UT 84604

Business or Residence Address  (Number and Strect, City. State, Zip Code)

Check Box(es) that Apply: [J Promoter {7} Beneficial Owner D Executive Officer  [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank shecl. or copy and use additional copies of this sheet, as necessary)
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( B. INFORMATION ABOUT OFFERING

Yes No
I. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., OdJ
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? c.cccocriieiccerinen e $ N/A
Yes No
3. Does the offering permit joint ownership of @ SN UNI? Lo e e eanans X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifaperson to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or intends to Solicit Purchasers
{Check “All States™ or check iINdIVIAUB) STALES) ..uviviieiiii ettt et et et et r s e b s ans et e saies ] All States
M [ME] W [ N &M Y] I KD [0HF (K] [©OR] [PA]
RO K G M x D o A WA &Y B & PR

Full Name (Last name first, if individual)

Business or Residence Address (Number and-Street, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
. (Check “All States” or check IndiViGUal STALES) oo e e e ea b e reb st sas e ss st [0 Al States

[cal (L
KS KY ME M1 MO

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIVIAUAT STALES) c..ov.iovrieiicer e rcscnne e enteas oo en s nrere s e {J Ail States

OK
VT

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

4

Enter the aggregate offering price of securities included in this offering and the total amouni already
sold. Enter “0% if the answer is “none™ or “zero.” [f the transaction is an exchange offering, check
this box ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DEDL e e e e e e s N/A s N/A
EQUILY vttt sttt e bbb R R £e ettt e st b et 3 ol 5 K
[0 Common {7 Preferred
Convertible Securities (INCIUGING WAMTAMS) oovvuv. i evevesieeseese s retsersrenns s rssaes s sssen s st sa st esnan $ k% § k%
PArtnership INLETESES ...ooviiiiciiimii s bbbt st st r b s_ N/A s_ N/A
Other (Specify S OO OO OO s___N/A s N/A
TOIAN covvvo st st esscess s e ettt SRS § k% §__Fx
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited inveslors who have purchased securities in this
offering and the aggregate doliar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines, Enter *0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEATLEA INVESLOTS 1ovveriiiiii ittt b et s b sen b ** s__**
. L3 *%k
INON-BCCTEATLED INVESLOTS 11.ovivviveiiiecs e et eeb e bea et e e h et ettt sttt b $
Total (for filings under Rule 508 OR1Y) oo e e N/A S N/A
Answer also in Appendix. Column 4, if filing under ULOE,
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior (o the
first sale of securities in this offering. Classify securities by type listed in Part C — Question |.
Type of Dollar Amount
Type of Offering Securily Sold
RUIE 505 .ot oot ces ettt s NI B s__ N/a
REZUIALION A ... ittt it vrrareeiaesees e ses st st asae e e s e e s st tae e eniesr e ees et et sessraarsaas N/A s N/A
RUIE 508 ... os i oottt et et e e N/A s___N/A
TOAL 1 et et e e et e s b N/A S N/A
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounis relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. 1fthe amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TEANSTEr AGENL'S FEES w.otiiriiiiieicticiiins et et s e B $___3500
Printing and ERBraving CoslS oot s oottt bt e naraas X ¢ 500
LEBAI FEES ot ccrree s et et eeh st a st a8 b et e R e b e sb e $:12,500
ACCOUNLINE FEES L. oviiiiiie et e bbb bbb s s saaas s e bres 0 ¢ fada
. , E44
ENQINEEIING FEES cviiiriiriiiiinicirncen st bbb bbb bbbt bbb bbb en s O s
. . ’ 'k
Sales Commissions (specify tinders’ fees separately) ..o g s
Other Expenses (identify) Miscellaneous Blue Sky.filing. fees.and.expenses [ s_3,500
TOURL vt ere e oo tesee e eese e sbs s sttt s bt enion ® s17,000
*#% See Exhibit A
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r C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PTOCEEAS 10 LhE 1SSUBE. ... iiiieiieriiiieitieies s eretrie e e e eesr e st ee et e a ettt e eae e te s s anmeeb s assan sre e st amasarsarnsiranen

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of'the estimate. Thetotal of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

*k

Officers,

Directors, & Payments toc

Affiliates Others
SALAMIES AN EES ovovii e e et e e b s rena e s Os *% 0Os Kk
Purchase 0 real ES181C ... s e e Os___** Os__**
Purchase, rental or leasing and installation of machinery )
AN EQUIPIMENT vttt es s st s st ast bbbttt te s eas st e e Os__** Os__**
Construction or leasing of plant buildings and facilities ... inniccnrnne e 0os *% 0s kel
Acquisition of other businesses (including the value of securities involved in this
otfering that may be used in exchange for the assets or securities of anather
ISSUET PUFSUANT 10 @ METGET) woeorreareenniienieersess e ciaseseeiesosbmssns e besses bbbt oene s s 0Os.__ *=* Os__**
Repayment of INAEDIEANESS ....ccverriiiiire b bbb s sercn s 0s x s **
WOTKIME CAPITAL ottt s b ettt b oo ens st an et ea seb b b Os ** s *
Other (specify): 0s kel as **

....... D $ k% D $ 34
COMIMN TOLAIS oo e e e e e s e e e 0Os._** 0s___**
Total Payments Listed (column 101als added) .vcve it seeene e 0s ks
[ D. FEDERAL SIGNATURE |

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) o Signature ;’C/ﬂ;' LN
Raser Technologies, Inc. ‘; 7 uib,/'\

Date

|02 O3

Name of Signer (Print or Type) Title of Signer (Priﬂr’Type)

Kraig T. Higginson President

*% See Exhibit A

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE I

1. s any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PrOVISIONS OF SUCH FULET Lot e e eras s b bbb bbb s sesa bbbt snb s s st bnasansr s d X

See Appendix, Column 3, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature} f /7, : - Date
y i
Raser Technologies, Inc. /&ﬂ Yy =" ’ 0,270 3
Name (Print or Type) Title (Peiht or Type)/ T
Kraig T. Higginson President
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem |)

Type of investor and
amount purchased in State
(Part C-Ttem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

*%

%%

*%

*%

AR

CA

*%

*¥x

*%

&%

*x

*%

Co

k%

*%

k%

k%

k&

CT

DE

DC

FL

GA

HI

KS

KY

LA

ME

MD

MA

Mi

MN

MS

*% See Exhibit A
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APPENDIX

il

Intend 1o sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

MO

MT

NE

NV

NH

NJ

NY

NC

ND

OH

- OK

k%

xx

ko

ek

*%

£33

OR

PA

RI

SC

SD

™

UT

*%

Kk

K&k

3

k%

L3

VT

VA

WA

wv

022
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APPENDIX

Intend to sel)
to non-accredited
investors in State

-
2

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

(Part B-ltem 1) (Part C-ltem 1) (Part C-ltem 2)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY
PR
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Exhibit A

Effective as of Octeober 13, 2003, the Registrant, Wasatch Web Advisors,
Inc. (the "Company"); Raser Technologies, Inc., a Utah corporation ("Raser"),
and the common stockholders and preferred stockholders of Raser (the "Raser
Common Stockholders" and the "Raser Preferred Stockholders," and collectively,
the "Raser Stockholders"), executed an Agreement and Plan of Reorganization
(the "Reorganization Agreement"), whereby the Company agreed to acguire (i)
100% of the issued and outstanding shares ¢f common stock of Raser in exchange
for 42,457,286 post-split shares of the Company's common stock, or
approximately 95% of its post-Reorganization Agreement outstanding common
stock; and (ii) 100% of the issued and ocutstanding preferred stock of Raser in
exchange for 300,000 shares of the Company's preferred stock (the
"Reorganization”).

Raser is a development stage company that has received no material
revenues to date, and which owns a commercially unproven electric motor
technology.

Immediately prior to the closing of the Reorganization, and excluding the
securities to be exchanged for the Raser common stock, the Company's
cutstanding common stock amounted to 2,298,714 post-split shares, or
approximately 5% of the Company's post-Reorganization Agreement outstanding
common stock, after taking into account (i) the two for one forward split of
the Company's outstanding common stock that was effective on September 22,
2003; and (ii) the cancellation of an aggregate of 75,000 post-split shares of
the Company's common stock by two of its directors and executive officers.

At the closing of the Reorganization, the Company acquired all of Raser's
issued and outstanding shares cf common stock in exchange for 42,457,286
"unregistered” and "restricted" shares of the Company's common stocX, on a
one-for-one basis. In addition, at the closing the Company issued 300,000
shares of its preferred stock in exchange for all of Raser's issued and
outstanding preferred stock, with like rights and preferences, also on a one-
for-one bhasis. BAs a result, Raser became a wholly-owned subsidiary of the
Company at the closing.

Immediately after the closing, 44,756,000 post-Reorganization shares of
the Company's common stock were outstanding, along with 300,000 shares of its
preferred stock. ] .

The combination of these entities was treated as a purchase for
accounting purposes, with Raser becoming a wholly-owned subsidiary of the
Company.

By virtue of (i) the percentage of the Company acquired under the
Reorganization Agreement by the Raser Stockholders; and (ii) the provisions of
the Reorganization Agreement that provided for the election of the current
officers and directors of Raser to similar positicns with the Company, this
Recorganization Agreement may be deemed to have involved a "“change of contrel™
of the Company.

The source of the consideration used by the Raser Stockhoclders to acquire
their interest in the Company was the exchange of their respective shares of
the outstanding securities of Raser.

The primary basis of the “control" by the Raser Stockholders is stock
ownership and/cr management positions.

Prior to the completion of the Reorganization, the Company:



(1) effected a two for one forward split of its outstanding common
stock, which became effective on the opening of business on September 22, 2003
(all computations herein take into account this split):

(ii) filed Articles of Amendment with the Utah Department of Commerce
authorizing its Board of Directors to change its name without stockholder
approval to conform with the name of any business that it acquired (these
Articles of Amendment were duly filed on September 8, 2003); and

(1ii) approved a name change of the Company to "Raser Technologies,
Inc."” and authorized a class of preferred stock with rights, privileges and
preferences substantially identical to those of Raser's preferred stock (the
Company's Board of Directors approved these matters on October 2, 2003, and
the Articles of Amendment effectuating these changes were filed on the closing
date of the Reorganization Agreement:;

The principal terms ©f the Reorganization Agreement were:

1. The cancellation of an aggregate of 75,000 shares by two of the
Company's directors and executive officers as outlined above, for return to
the Company's authorized but unissued capital stock (all computations herein
take into account the cancellation of these shares).

2. The issuance of 42,457,286 "unregistered" and "restricted" shares of
the Company's common stocck at closing in exchange feor all of the outstanding
common stock of Raser, and the issuance of 300,000 "unregistered"” and
"restricted" shares of the Company's preierred stock in exchange for all of
Raser's outstanding preferred stock. Follewing the closing of the
Reorganization, the above-referenced shares of the Ccmpany's common stock
represented approximately 95% of the post-Reorganization outstanding Company
common stock, and the preferred stock issued under the Reorganization
Agreement represented 100% of the issued and outstanding shares of the
Company's preferred stock.

3. SCS, Inc., a Utah corporation ("SCS"), and its President and sole
stockholder, Karl S. Smith, delivered at the closing, their Letter Agreement
in satisfactory form to the Company and Raser in consideration of such closing
to the effect that any Company securities owned or hereafter acquired by
either of them for a period of one year from the clcsing shzil be subject to
resale in "broker's transactions' ‘only as that term is defined in Rule 144 of
the Securities and Exchange Commission, with the stock certificates
representing any such shares to be imprinted with an appropriate notion
reflecting these resale conditions, which the Company believes will reasonably
ensure compliance with these resale restrictions.

4. The designation of the directors and executive officers nominated by
the Raser Stcckholders as directors and executive cfficers of the Company,
with the resignation of the pre-Reorganization Agreement directors and
executive officers of the Company, in seriatim.

Prior to the completion ¢f the Reorganization ARgreement, and taking into
account the two-for-one forward split and the cancellation of the 75,000
post-split shares owned by the two directors and executive officers, there
were 2,298,714 outstanding shares of the Company's common stock. Following
the closing, there were approximately 44,756,000 shares of the reorganized
Company issued and outstanding.



